(DeCazvare 

The first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"INTERNATIONAL TITANIUM POWDER, L.L.C.", AN ILLINOIS 
CORPORATION, 

WITH AND INTO "CRISTAL US, INC. " UNDER THE NAME OF "CRISTAL 
US, INC. ", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS 
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE 
THE SIXTEENTH DAY OF OCTOBER, A.D. 2008, AT 12:44 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



4542883 8100M 




Harriet Smith Windsor, Secretary of S 
AUTHENTICATION: 691 4868 



DATE: 10-16-08 



State of Delaware 
Secretary of State 
Division of Corporations 
Delivered 12:46 £M 10/16/2008 

FILED 12:44 PH 10/16/2008 
SRV 081042931 - 4542883 FILE 



CERTIFICATE OF MERGER 
OF 

INTERNATIONAL TITANIUM POWDER, L.L.C. 
WITH AND INTO 
CRIST ALUS, INC. 

Pursuant to the provisions of Section 264 of (be Delaware General Corporation 
Law (the "DGCL"), the undersigned corporation, organized and existing under and by virtue of 
the DGCL, does hereby submit the following certificate of merger for filing and does hereby 
certify: 

1. International Titanium Powder, LLC. (the "LLC"), an Illinois limited liability 
company, is merging with and into distal US, Inc. (the "Company"), a Delaware corporation 
(the "Merger"). 

2. A Unit Purchase and Merger Agreement, dated June 30, 2008, by and among the 
LLC, the Company, The National Titanium Dioxide Co. Ltd. (CRISTAL), a Saudi Arabian 
company, Prairie Oak Capital Fund 1, LLC, an Iowa limited liability company, Titanium 
Company of America, LLC, an Illinois limited liability company, Stanley S. Borys, Richard 
Anderson, Donn Armstrong, John Grant Crowley, and Arthur Wong (the "Agreeme nt of 
Merger"), has been approved, adopted, certified, executed and acknowledged by each of the LLC 
and the Company in accordance with Section 264 of the DGCL. 

3. The Company will be the surviving corporation following the Merger, and the 
Company's name shall remain "Cristal US, Inc." 

4. The Certificate of Incorporation of the Company will continue after the Merger 
as the Certificate of Incorporation of the surviving corporation until thereafter duly amended in 
accordance with its terms and the DGCL. 

5. The executed Agreement of Merger is on file at the Company's principal place of 
business, which is located at 20 Wight Avenue, Suite 100, Hunt Valley, MD 21030. 

6. A copy of the Agreement of Merger will be furnished by the Company, on request 
and without cost, to any stockholder of the Company or any member of the LLC. 



(Remainder of page intentionally left blank) 



IN WITNESS WHEREOF, the Company has caused its duly authorized officer 
and deliver this Certificate of Merger as of the !6tHfay of October , 2008. 



CRISTALUS,INC. 



Tide: President 



OFFICE OF THE SECRETARY OF STATE 



ILLINOIS CORPORATION SERVICE C 
801 ADLAI STEVENSON DRIVE 
SPRINGFIELD, IL 62703-4261 

RE INTERNATIONAL TITANIUM POWDER, L.L.C. 
DEAR SIR OR MADAM; 

ARTICLES OF MERGER FOR THE ABOVE-NAMED COMPANY HAVE BEEN 
PLACED ON FILE. 

THE REQUIRED FEE IS HEREBY ACKNOWLEDGED. 
SINCERELY YOURS, 



JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
LIMITED LIABILITY COMPANY DIVISION 
TELEPHONE (217)524-8008 

JW:LLC 



JESSE WHITE • Secretary of State 



0228612-2 



10/16/2008 




Springfield, Illinois 62756 



pa™ LLC-37.25 



Secretary of State Jms« White 

Department of Business Services 
Limited UabHitv Divisio n 
501 S. Second St.. Rm.351 
Springfield, IL 62756 
217-524-6008 
vww.cyberdrivelllinois.corn 



Payment must be made by check or 
money order payable to Secretary of 
State: Filing fee Is $100, but if merger 
or more than two entities, $50 for 



Illinois 

Limited Liability Company Act 
Articles of Merger 



Must be typewritten. 
This space for use by Secretary of State. 

» )bt>- 



This ipaoo tor usa by Secretary <X Slate. 

— FI-brE-D 

OCT 1 6 2008 

JESSE WHITE 
SECRETARY OF STATE 



Names of Entitles proposing to merge, and State or Country of Organization: 
Name of Entity 

or Country 



Type of Entity (Corporation. 
Limned Uabffity Company, UmiteO 
Partnership. General Partnership 
or other permitted entity) 



■dUaMHy Company 



Crista! US, inc. 



State File Number (if any) 



2 - °J™ Q *«™**? n T^r 1 ** Signed * *** Limited Utility Company and other entity that is to 

merge. If a corporaton is a party to the merger, a copy of the plan as approved is attached to these Articles of M 

3. a. Name of Surviving Entity: Cristal US. Inc. 

b. Address of Surviving Entity: 20 Wight Avenue. Suite 100. Hunt Valiev r MP 21030 

4. Effective date of merger: (check one) 

a. SB the filing date, or 

b. □ a later date, but not more than 30 days subsequent to the filing date: 



SoJaf*^ 

i, 1888, nave elected in their operating agreements to be governed by the Amendatory Act of 1997. 

6 " ^ oS'rerg^ Umit8d C ° mp " ny ' Chan98S *" ^ necessar V to * ***** * Organization by rea- 
N/A 



9 

Printed on recycled paper 
Printed by authority of the State of nUnois. MayHX* - 1 M - LLC 30.2 




International Titanium Powder, L.L.C. 



f^^^jM! n0t 8 Urntted Uabim y Company, the entity agrees that tt may be served with process In mob 
^tSZ^JlS?!* ,^. ac0or l Of P rocowlin 9 enforcement of any ItaWHty or obflgatfon of 6 LlmBed UabH- 
SSSEfflSSSEZ £f2 h <hte State, which fe to merge, and for the enforcement, as provided fn this Act, 

oftne right of members of any Limited Liability Company to receive payment for (heir Interest against the surviving en- 

9 ' !|^J^^?i^^ ca^ these Arfeles of Merger to be sorted by the duly authorized person, each o» whom 
affirms, under penalty of perjury, that the facte stated herein are true. 



Robert J Daniels, Vice President 



Name t a Corponrtpn or tfnw EnHy 



Nam» and T1B» (type or print) 



If more space is needed, please attach additional sheets of this size. 
Signatures must be in black ink on an original document. 
Carbon copy, photocopy or rubber stamp signatures 
may only be used on conformed copies. 



PLAN OF MERGER 
OF 

— INTERNATIONAL TITANIUM POWDER; r Li:e 

WITH AND INTO 
CRKTALUS,INC. 

. • , ™ S , P !f n of Mer g CT "PiM") is made as of October 16, 2008, pursuant to 

Tlt8m !f P ° Wder ' LX C " m minois Kabilit y (^e 

■Cojiyjany) shall be merged into distal US, Inc., a Delaware corporation ( "Merger CoA For 
pjnposes of this Plan, all capitalized terms used herein both not otherwise defined shall have the 
^ES^E^ fr ^ *S J* certain Unit Purcha5c Merger Agreement (the 
n^S^ti 30 ' 2008 ' bv ^ Titanium Company of America, LLC, an 

J T PaDy ' Prairie 0ak ^ Fund 1. L.L.C., an Iowa linfted liabmty 
^S'^^rJ' , TitaniUm 010x1(16 °* ^ (CRISTAL), a Saudi Arabian 

Ki^A^Wot ^ * ^ ^ Am * tron& ,0hD 

the m^o«. , t . S ^ to * e ^^<»^ti<>ns of the Agreement, Merger Co intends to effect 
r?l"I?^ ( } of the Con^any with and into Merger Co in accordance with the 

rC™ f ^ W of the State of Delaware (the "DGCL"), the Limited Liability 

SSSn^t ° f IUiDOiS (the "LLC Act ") and the provisions of the Agreement 
Se^^^ ^ h ° Id ^ ° f P ° C UnitS ^ ^ ^ consideration seS in 

toe Agreement, with Merger Co surviving the Merger. 

Plan and have^^Txf ^ C ° m P^ have ^animously consented to the adoption of this 
fo^wT 8Cr dGSlrable purauant to the terms and conditions set forth as 

Effective Tit ne . The Merger will be effective as of the filing of the Certificate of 
ISSSf* «. ^ ° f St3te ° f State ° f DeIaware Effective Thne -V On the terms 
™i S ^TJ° ^contained in the Agreement, at the Effective Time u^ecorda^ 

S wIS^ 30(1 46 LLC Act » Cristal shaU oause the Merger of the Comply 

Wdn r.i^ 61 ' 8 ^ 00 Sha11 85 ^ surviving corporation (sometime 

IZZZ Tft'r™ Corporation") and the separate Med liability company 

shall moosseJS^^ 83 - -^^^ followin S M <*&*> Surviving Corporation 

debtfdnrl^w ' (U) VC$ted mth wheth er real, personal or mixed, and all 

o ^ IJi at 7^aocount, and all other causes of action, and all J>ther interests belonging to 
^?r°J ?" C ?* t0 « t Entiti «. and (hi) be responsible and liable for ST the 
M^SSrJSS* ° feaCh ^ C0nStitUeOt * me effect set forth in Z 



of laJL^ j^S' Y ' reCt0rS 811(1 ° fficm - At the Effective Time, (a) the Certificate 
r 0fMer ^ m effect Mediately prior to the Effective Time shall be the 

Jt f 88 pr0vided ^ ,aw ; (b) the Bylaws of Merger Co as in effect 

y P T to ***** Time shall be the Bylaws of the Surviving Corporation, and 
S^^TJf m -th their tenns and as providedby law? and (c) the 

o^ofte^^r^ ? ^ to *• shaJ1 ^ V dVectoV and 

remote g Coi P oratIoa ' each case until the earlier of their death, resignation or 

4. Units . 

- f , . J a) At Ae Effective Time, by virtue of the Merger, automatically and 
without any action on the part of any Party: 

. „„ . , ® m each Unit » if any, held in the Company's treasury or owned 

$0 01 ner <ihnrp rt f J" 0 jf* ""^ outstandin g share of common stock, par value 
c^ver^in^; e 00 OUtStod ?* P*» to the Effective Time* shall be 

3^2*2? ^ «f commo " stock of the Surviving Corporation and shall constitute the 
only outstanding shares of capital stock of the Surviving Corporation. 

untw «„, J? } A ^ ^ 1116 Effectiv e Time, by virtue of the Merger and 

I b?ou2^d° n ^nitr Party ' dl ° UtStending Unite of *" ^P-y will 
"3t and the S3? £ a * omatica »y <***H«1 and retired and will ceie to 
So^^fl^T^ 0-10 . 10 have "V ** members or unitholders of 
the A^retTL^ the nght to receive payment in accordance with Section 2.3rd) of 
the Agreement upon surrender of certificates representing such Units. 

buriiiJrfM.il i 5f^ ~ ~ ^ ^ Surviving Corporation's principal place of 
busmessshdlbelocatedat20WightAv^ P paCe ° r 



